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CERTIFICATE OF MERGER FOR FLORIDA LIMITED LIABILITY COMPANY 


The folowing articles of merger are being submitted in zocordance with rection(s} 607.2109, 602.4282, and/or 


620,203, Florids Statutes. 

ELBST; The exact name, sircet address of its principal office, jurisdiction, and entity type for each mereing 
party ere 28 follows: } 

Name and Street Address Ausiadiction 


1, 8t. Matchey’s Gayman torersatiqnal, ind. oo. Floriana 
2905 4. Collage Biva., suite a 
Wicevilie, Fb 32678 
Florida Dooument/Registration Number: $:02090016724¢ 0 


2.2 Acunseizion Pere. 0 Bekamare 
2005 W. Collage Bivd., auite 4 
Biceville, Bt 22678 


Florida Document/Registration Number; znsoggsossss 


a ea a! 
9 etree ret nnre ce eee a 
Flosida Docament/Registration Number: FRI Nombet: 

(Attach additional sheet(s) if necessary) 
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‘The exset name, street address of its principal office, jurisdiction, mud entity type of the surviving 


paxty are as follows: 
Name end Smreet Address dutisdigtion Rody Typs 
OME _Rogedeicion Comp, Delevaxe sorperanion 


41 Nest Purnam Avene 
Groaneich, Cy 96830 ‘a 


= f¢2) a * 
THIRD: The srached Pian of Merger meets the requirements of section(s) 607.1108, 608.438, 617.1103, eA anh 
and/or 620.201, Florida Statutes, and war approved by eath domestic corporation, limited lability company, “ ni 
partnership sad/or limited partnership that is a party to the merger in accordance with Chapter(s) ea gin co eens 
and/or 620, Florida Statates. 7 


EROUBTH: tn nt rt ese i tt 
party(les) to the merger in accordance with the respective laws of all applicable jurisdictions ? 
. ~ 


ar {f nok incorporated, organized, wcicsa es stucsed besa atte Bes Was edd ain 

entity heecby appoints the Plorida Secuetary of State as its agent for substitute servine of process pursuant to 
Chapoer 48, Florida Statotes, in any pracesding to enforce any obligation or rights of amy dissenting 
shareholders, partners, and/or members of each domestic corporation, parmership, limited parmesship and/or 
limited liability compeny ther is @ party to the merger. 


SITE: If-not incosporated, arganized, or otherwise formed under the laws of the state of Florida, the 
amount, if ay, to which they are entitled under section(s) 607.1302, 620,205, and/or 608.4384, Florida Starutes. 


SEVENTH: If applicable, the surviving entity has obtained the written consent of cack shareholder, member or 
person that a9 « reguit of the merger is now a general partner of the surviving catity pursuant to section(s} 
607.1 108{5), 608.4381(2), and/or 620.202(2), Florida Stamntes, 


EIGHT: The merper is permitted under the respective laws of all applicahle jurisdictions and is not 
Probibited by the agreemant of any partnexehip ox Invited partnership or the mguistions or artislos of 
organization of any limited Hebility company thet is a party fo the mexger. 


| 
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NONTH: The merger shall become effective an of: 
‘The date the Articles of Merger are filed with Florida Departmant of State 


28 


(GGster specific dane. NOTE: Date cannot be prior to the date of filing) 


TEETH Tie ait of Merger comply and weve execated in accordance with the laws of ench perty’s 


foc cata 


@t, Matther'a Caynan 


Sobereahsonas Ltd. Ce. 


AMG Acquisinion Corp, 


set 


nn 
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PLAN OF MERGER 


The following plan of merger, which was adopted and approved by each party to the merger in sccardance with i 
section(s} 607.1107, 617.1103, 608.4381, and/or 620.202, in being aubmilted in accordance with section(s) 
607.3108, 608.438, and/or 620.201, Florids Statutes. 


EXRST: The exact name and jorisdiction of each merging party are as follows: 


Nems aAumiadiction 
St. Matthew's Cayman Plorids 
Tabersational, Ltd. co. 

Pr Aaquieieion Corp. Dalaware 


SECOND: The exact nemo and jurisdiction of the surviving party are as follows; 
Naw . Awisdiation 


SHY Acquiaition carp, Telaware 


XBIRD: The tecns and conditions of the mozger wre as follows: Lhe ~ 
See Sxhibir A attached harsto. HiS2 2 


(Attach additional sheet{s} if necessary) 
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RQUETH: 

A. The manner anc basis of converting the interests, shares, obligations or other serurities of each metped perty 
inte the interests, shares, obligations ot other secwities of the porvivor, in whole or in part, iato cath or other 
Property are 2s follows; 

fea Sxhipir A attacked hereto. 


Ba ‘The manner and basis of converting rights to aegnitn interests, interests, shares, 
mrexged party into xights to acagire interests, shares, obligations or 
whole or in part, into cash or other property are as follows: 


(Attach additional shees(s) if necessary} 


EERTR: Ife or limited partuerehi is the survi the ‘s) ead ofthe 
Lanipsigen ps ip ving entity, the name(s) mod adeiresa(es} 


' roa saat ant Renee 
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SISTE: Ife limited lishility company is the surviving entity the name(s) aod addrena(es) of the 
renee member: ato as follaws: 
isd lee ara tye tare Depts ai 
uolnose cniity Goat is party m the merge is formed, organized, or eee 
IR 
th 
S = 
wn 
[an og 
et ba 
Oo = 
oO 3 
zz Wy 
HIGHTE: Other provisions, if any, olting to the merger: aed 
N/y — 


Ataach additonal sheet(s) ¢ necessary} 
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EXHIBIT A 
TO 
PLAN OF MERGER 
OF 


ST. MATTREW'S CAYMAN INTERNATIONAL, LTD. CO. 
(n Florida limited liability conspany) 


i? 


NT 
2 


ai 


WITH AND INTO 


SMU ACQUISITION CORP. 
{a Delaware corporation} 


ne 6 Wi get 


“THIRD: The terms and conditions of the merger are as follows: 


1. Memser St. Matthew's Cayman International, Lid. Co., a Florida Limited liability 
company (hercinafter referred to as the “Merged Company”) shall merge with and into SMU 
Acquistion Corp, a Delaware corporation (hereinafter referred to as the “Surviving: 
Corporation”), which shall be the surviving corporation. 

2. ‘Tema and Conditions. On the effective date of the merger, the separate existence of the 
Merged Company shall cease, and the Surviving Corporation shal] succeed to all the rights, ~ 
privileges, immumities, and franchises, and alj the property, real, personal and mixed, of the = - ; 
Merged Company, without the necessity for any separate tranafirs. The Surviving Corporation 
shall thereafter be responsible and Hable for all liebilities aud obligations of the Merged 


Company, end neither the rights of creditors uor any Hens on the property of the Merged 
Company shall be inmpaired by the merger. - 


copys 


FRV_ IDR UDPRELAND 
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The manner and basis of converting the 
membership interests of the Merged Compsny into shares of the Surviving Corporation are as 
follows: , 


(8} Hach share of membership interest af the Merged Company 
Outstanding on the effective date of the merger shall be canceled, and no payment 
shall be made with respect thereto. ta B 
(b) Each share of commen stock of the Surviving Corporation issued and 
mutstmding on the effective date of the merger shall remain immed and 


n 


the Surviving Corporation is to be fimther amendod and changed by reason of the merger hatein 
certified by stiking out Article FIRST thereof, relating 10 the name of seid Surviving 
Corporation, and by substituting in tien thereof, the following new Article FIRST: 

“RIRST: The name of the Corporation is St, Mathews Univemiry, Inc, (the — 
“Corporation")"; 
and sid Amended and Restared Certificate of Incorporation as go further amended shall continue 
in full force and effect umil further amended and changed in the manner presecibed by the 
provisions of the Geneal Corporation Law of the Stato of Delaware. 
The By-laws of the Surviving Corpamtion shalt 
continue to be ite By-laws following the effective dare of the merger. 
The purposes set forth in the Amended and 
Restated Certificate of Incorporation of the Surviving Corparation, as in effect on the date of the 


+2- YAN_720027_LOOHELAND 
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merges, shall continue in fill force ang effect as the corparate porposes of the Surviving 
Corporation Slowing the effective date of she mezger. 


7. Divestars and Officers, The directors end officers of the Surviving Corporstion on the 
effective date of the merger shall continue gs the directors and officers of the Surviving 


Coxporation following the merger for the full and unexpired terms of their offices and until their 
smecessory have been elected and appainted. 


8. Effective Rete of the Merger. 


36 B 
(a) This Agreement and the menger shell become effvetive upon the filing of the Atticles’.. 
of Merger with the Florida Department of State nnd the Certificate of Merger with the Delaware «2 


Da OO 8 
Secrctery of Stato. 


i 
(b)} The corporate identity, existence, purposes, powers, objects, franchises, right’ pd 


as 
nae 


imummities of the Surviving Corporation shall contizus unafftcted and unimpaired by the merger 
hereby provided for; and the corporate identity, existance, purposes, powers, objects, franchises, 


Fights, and immunities af the Merged Company shall be continued in and merged into the 
Surviving Corporation and the Surviving Corporation shall be fully vested therewith.” 


PRY FET LAELAD 


